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NOTICE  OF  CONFIDENTTAUTY  RIGHTS:   IF  YOU  ARE  A  NATURAL  PERSON  YOU  may 
™™  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  nS^lSS  fS£ 
MSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  tFk  FILED 


Producers  88  (4-89) — Paid  Up 
With  640  Acres  Podting  Provision 
STANDARD  LEASE 


PAD)  UP  OIL  AND  GAS  LEASE        Electronically  Recorded 


(No  Surface  Use) 


Chesapeake  Operating,  inc. 


-mis  lease  as«nt  *  made  <his  14|  day  of  December  ,,  2010,  by  and  beb»M„  Thrift  Realty.  LLC  a  Texas  Limited  Liability  Company 

WtoboUam^  ™»  prapanad  by  the  party 

ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  ICL,  OUT  OF  THE  PUENTE  DEL  OESTE  ADDITION  ANADranriK 
TO  THE  CITY  OFEULESS.  TARRANT  COUNTY,  TEXASJBEING MORE PARTTO^A^YrffiS^^ED  BY  METES  AND 
S  ™«  CERTAIN  PLAT  RECORDED  IN  VOLUME  3M  PAGE  58  OF  THE  pIat  SpSs  OFT^T 

orl'cnZ^L^  w  ^  *  C°ntainin9  —  SR*S  acre*  m  °*  ^  a^  iBta«*  whfch  ^  ^ay  hereafter  acquire  by  ronton 

the  amount  of  any  shut-m  royalhes  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less.  aotormmmg 

oil  nr^iS^IS  ^  3  "^'S?^  reqUirin9  "°  renta'S' Sha"  110  in  ^  f°r 3  Prima^torm  oftbree  (3>  years  from  the  date  hereof,  and  for  as  long  thereafter  as 
m'e4^ 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

SSf^r66'5/^01"^651  °e  twenty-five  percent    (25)%  of  such  production,  to  be  deiivered  at  Lessee's  option  to  Lessor  at  the 

™riS^^^  **  LeSS6e  ***  ta»  016  conGn^       to  Purchase  *"*  Paction  at  S  weHhead 

market  pnee  then  prevadmg  in  the  same  field  (or  rf  there  is  no  such  pnee  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 

production  of  similar ^grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty-five  percent  (25>% 
£2i?2S!2W Y  ^  *Wm-1h0  J*™*  ,ess  a  Proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  ether  excise  taxes  and  tte^ste 
u^on^Z^tn     it  lT*25  °-  0°TS°  SUCh  933  °r  °,her  P™ded  that  Lessee  shall  have  Ihe  continuing  righTto ^SwiSS 

^n^^n,SS^^h,1^  ^  ^  f"" productlon     similar  in  **  (or  if  there  is  no  such  price  then  prevailing  in  the  sarne  field,  thenln 

™LJ  -J  ,f 18  SU?  3  Pt!VaiIm9  pUlsuant  to  comParab!e  Purcbase  a****  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  onwhich 
^ M ?  k,  te  Pnchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  mom  wells  on  the  leased I  prambes  or lands  Z  ed 

1     k  rdUC'n9rL-rgr  o^.^bstances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  n^lic  to 
such  well  or  wells  are  erther  shut-in  or  production  there  from  rs  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  payinq  oJantffies 
f^5??2    hT*"™^  ^  1&X?«  'f  f°r  "  Pen°d  °f  90  consecutive  **•  such  well  or  wells  are  shut-m  or  production  there  from  is  not  iS^'eTfisTta 

ZZt  nZ  ^      tlfT  ****         ^d  ti6^fter  °n  °r  b6f0re  each  anniversary  °f lhe  end  of  said  90-day  period  while  the  well  or  wells  areSSn  or  predion  tZ 
S  T   ^  ^SGe:  f  ^d6d  *2  15  otherwise  beina  stained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  Jl  or  wL  ls^n 

f^SSflr1?*8  f  P0?? therewrth'  "°  ShUt_in  royalty  51,311  be  due  untiI  the  end  of  ^  9(May  Period  next  fo«owin9  cessation  of  such  operationsTproduSon 
Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease  persons  or  proaucnon. 

w  f*  ^[fVn  r0yalty  payments  under  this  10356  shaIi  «o  Paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in    at  lessor's  address  above    or  its  successors 
S^Sh^J^^^P^rt^9ent/°7eC^Vi?9  ^ments  ^^less  of  changes  in  the  ownership  of  said  land.  AH  payments  or  tenders  may  be  made  in  currency,  or  by 
ST"'1  Sf"de5S  L6SSOr  °r  t0  *"  dePositorV  ^  dePosit  in  ^  US  Rfeils  in  a  stamped  envelope  addressed  to  the  depository  or  to  theLessor 
£  S^^STI  h       ?  ^r^"*0  Pr°per  payrnent"  ff  the  deP°sitory  sho^  ^"idato  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  rSe 

£iSs    ^     hereunder-  Less01- shal!-  ^  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

tM^^^^S^^^T?^,3'  a5°^'  ^  /T?.6  driDs  3  We"  is  incaPabte  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
£  f™      t  P°      ^^b-  or  5  f  Production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 

KSSS^  P™  %°  "S  If^W1  6  or  the  actlon  of  ™*  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  "it  S3 
orTS SdTZ SSi^f  ^T"*^8  -?P-e^°?S  fa^9worWnS  an  «*S"9  well  or  for  drilfing  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
or,  the  leased  premises  or  lands  pooled  therewith  wrthm  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
^f^T^ri  ?Ji  anl  th!r.eafter-  * is  !ease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
BOSSES  ™  ? \T  S  7  restore  P™duct,ori  *«  from-  *is  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  S 

the^SS^,^ -Z 90  eon«BU?B  dT'  ,and  1™*  s.uch  oporations  resuft  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
ffLf  i^S  J?  q"f         fT  ^  IeaS6d  PramiSGS  °r  lands  P00"*1  fteiwfith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  he^undeT 

tSTdSJ^SSSi^  'S  T  ^  '^ed  P^miSeS  °LIand,S  p0OlBd  ttawwah  35  a  reasonab*  P™dent  operator  would  drill  under  the  sSo?  similar  cimumSuis 
to^devetap  theleased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

SdlSrS^^^ 

Le^©  ahaU  have  the  right  but  notthe  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 

e£nph*on  s(ha"  not  °?!eed  ?40  acras  P.lus  3  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well^Thonzontal 
^SS^nin^li^^  Til  f,  °r  denf5  ^T1  mat  ^  be  Prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
^SnSS8??;  ^  ^  1"    ^        Sb?1  ^  ^  meanin9S  preSCribed  b*  aPPIicablo  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  fa  so 

m  L™^  T  "t?  mrt,aI £a&?'1  rat,°  °f  1655  ^  10D-000  ^  feet  per  barrel  and  "9as       means  a  weiI 20  initial  oa^cO  ratio  of  100,000  cubic 
I™  -„M     P^  „  7  ''  ^  °"  f4-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
Ta  f?  ,  comPiGtl™  mcans  an  oil  we»  in  wbion  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 

Sl  ^r  f  horizontal  completion"  means  an  ol  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
SJE?  J exer=!s,n9  lts  P?0^  n9hte  blunder.  Lessee  shall  tile  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
™S  '  i-9  T?"9  °feratl0ns  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  tf  it  were  production,  drilling  or 
nJ!™/!?  !  T  f35  pr^m,ses'  ^P*  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
f«f  i°  fVe-red  by  ieaS?™d  mdudQd  thG  Unft  beara  to  *e  totat  Sross  acraa9e  in  tbo  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  anv 

oriS ^  ™™S"Ay  e^nSl0n  or  t?SFd!°a"  S th'  bef0ra  °r  ^  commenc«»«*  of  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 

^S™-™  — OIi*  iffeC  Siial\f^  fr****  3  w?tEn  dcc,atati°n  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
teased  premises  ,s  ,nc  uded  m  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
a  JSESlS^*  'P  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  descnbmg  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

of  th  J'lii^IS  Sf^T  *ew  'iTinM2.eS!? uin  a"J0r  T  part  °f  the  leaSed  premises' the  r°yaities  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
such  pSlS  lS  premfei  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 

rirrfrff  JJ^iJS81  °f        L^S0^0r  h,frBunder       be  assigned,  devised  or  otherwise  transferred  in  whole  or  In  part,  by  area  and/or  by  depth  or  zone,  and  the 

nghts  and  obligations  of  the  part.es  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
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persons  are  entitled  to  sS-in  5a£J  Smunler  l£? ^iSS^S^SS^  ^  *S^natod  abow-  'f  at  »*  time  **  <™> 

in  accordance  with  the  net  acre^e  intel^^retain^d^lMreunder  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  bo  proportionately  reduced 

priJ£  a'SeZ^  ST  ^"f5  ^ih6rty  °n  th6  pfSmiS6S  °'  tends  P°oted  or  herewith,  in 

mmmammm 

eSon  SiXl"9.  ^  V  °k  **  by  this  tease  and  covering  all  or  a  portion  of  the  land  described  herdn,  with the  l2e ^S^SSIm 

^thL^ hi  liS?  ^  andfco^df  ont°[ the.  Lessee- for  a  Period  °f  ^een  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchasethe ^ease  or  ^ereof  or  invest  therem.  covered  by  the  offer  at  the  nan*M  optonto 

'   .-il^.f?1     f-      !"ltlated      LeSSOr  vwlh  "^P60*  to       breacn  or  default  bv  ^^ee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  aiven  Lessee 
wnKer, ;  nohce  fi%  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default.  wLn  such  period.  In  tnTeveSth^StS £ f  EteTSd 

time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  9'ven  a  reasonaoie 

easemenfundS^fhrTtth13?011  "f^  ^  L^or,be^  9rants-  ^Q"5  and  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 

easement  under  and  throughthe  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 

SSSSS??  f  * i     a" dn  ?"*      "0t  tQ  deVeI°P  **  l03SGd  pr0rniseS  °r  lands  P^  therewith  and  from  w£  Lessor  shall  haveTn^ht  toSty  S 

other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease  V 

mrt  J    J:035?1"  hereby  wan^n.tsjand  aarees  ^  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 

ZT^^t  ^^^Z^r^  1"  **  leaS6d  Premfees"  If  Lessee  such  ^  >»  subroStK  to  the  StSSJISS 

S^LP- ^ *!  ma  e'  f d' m  f ddlt  '0R  t0  115  0ther  n9hts'  may  relml>uree  ^  out  °f  w>y  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  theWent 
£2  S?n34i3±r  mC^rtteniWf  Lff^  «to.fcLa««e  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

opera«onsNOtWithStandin9  anythi"9  contained  to  tne  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  teased  premises  for  drilling  or  other 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  dopcndiuE  on 
future  market  condinons.  Neither  party  to  this  lease  wffl  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  ne-otiatc 
with  any  other  lessors/oft  and  gas  owners.  " 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR:  Thrift  Realty,  LLC 

Thrift  Realty,  LLC 

A  Texas  Limited  Liability  Company 


As:  Manager 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  (  \Q  dav  of  December,  2010,  by  John  D.  Harvison.  as 
Manager  of  Thrift  Realty.  LLC,  a  Texas  Limited  Liability  Company,  on  behalf  of  said  company. 
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ADDENDUM 

Attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  14th  day  of 
December,  2010  by  and  between  Thrift  Realty.  LLC  as  Lessor  and  Chesapeake  Exploration, 
L.L.C.,  as  Lessee. 

1  It  is  agreed  and  understood  that  the  provisions  of  this  Addendum  shall  supersede  any  portion 
of  the  printed  form  of  the  Oil,  Gas  and  Mineral  Lease  to  which  it  is  attached. 

2.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  surface  rights  are  being  granted 
under  this  lease,  and  Lessee  hereby  shall  not  have  any  rights  to  use  the  surface  of  the  leased 
premises.  Accordingly,  Lessee  shall  not  (i)  conduct  any  surface  operations  whatsoever  upon  the 
leased  premises,  (n)  place  any  personal  property,  fixtures  or  equipment  upon  the  leased  premises, 
including  pipelines,  or  (iii)  enter  upon  the  leased  premises  for  any  reason  or  for  any  amount  of 
time.  Notwithstanding  the  foregoing,  this  waiver  of  surface  use  shall  not  be  construed  as  a 
waiver  of  the  rights  of  Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease, 
and  Lessee  shall  have  the  right  to  exploit,  explore  for,  develop  and  produce  oil,  gas  and  other 
covered  minerals  under  this  lease  from  wells  from  surface  locations  off  the  leased  premises, 
including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights 
associated  with  instruments  other  than  this  lease.  Lessee  is  hereby  granted  permission  to  acquire 
seismic  data  over  the  leased  premises,  but  Lessee  shall  not  have  any  surface  rights  whatsoever. 

3.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the 
contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall 
be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating, 
dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products 
produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs 
incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in  enhancing  the 
value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such 
enhancements.  An  unaffiliated  party  shall  be  defined  as  a  party  in  which  neither  Lessee,  nor  any 
of  its  subsidiaries,  affiliates  or  officers  own  direct  or  indirect  interest  in  excess  of  ten  percent 
(10%). 

4.  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed  and 
understood  that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  and  unitizes  any  of  the  leased 
premises,  then  all  the  leased  premises  will  be  included  in  such  pool  or  unit. 

5.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil 
and  gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore. 

6.  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all  liability,  damages, 
reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  kind  or 
character  for  injury  to  persons  or  property  caused  by  Lessee's  operations  on  the  subject  land. 

7.  It  is  expressly  agreed  and  understood  that  at  the  end  of  the  primary  term  herein  or  the 
expiration  of  the  operations,  additional  drilling,  reworking  and  continuous  development 
provisions  of  this  Lease,  whichever  is  later,  this  Lease  shall  terminate  as  to  all  depths  one 
hundred  (100)  feet  below  the  stratigraphic  equivalent  of  the  base  of  the  deepest  producing 
formation  (or  formation  capable  of  producing  in  paying  quantities)  of  any  well  located  upon  the 
lease  premises  or  on  lands  pooled  therewith. 

8.  Notwithstanding  Section  15  of  the  Oil,  Gas  and  Mineral  Lease  to  which  this  Addendum  is 
attached,  Lessor  hereby  warrants  and  agrees  to  defend  the  title  to  the  Leased  Premises,  but  only 
as  against  the  lawful  claims  and  demands  of  all  parties  claiming  by,  through  and  under  Lessor, 
but  not  otherwise. 

9.  Lessee  shall  not  assign,  cede,  sublease,  or  otherwise  transfer  this  lease,  in  whole  or  in  part, 
nor  any  interest  therein,  in  whole  or  in  part,  nor  enter  into  any  other  agreement  whereby  any 
party  other  than  Lessee  acquires  any  interest  in  the  leased  premises  without  the  written  consent 
of  Lessor  being  first  obtained  which  shall  not  be  unreasonably  withheld;  however,  any 
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assignment  of  this  Lease  in  terms  of  working  interests  to  partners  (including  Total  E&P  USA, 
Inc.),  officers,  directors,  and  subsidiaries  of  Chesapeake  Exploration,  L.L.C.  may  be  made 
-without  such  consent  so  long  as  the  aggregate  working  interest  in  this  Lease  conveyed  by  all 
assignments  does  not  exceed  a  fifty-one  percent  (51%)  working  interest  and  only  if  Lessee 
remains  operator  of  record.  Any  such  assignment  of  this  lease  in  whole  or  in  part  shall  not 
release  the  original  named  Lessee  herein  from  any  damages,  liabilities  or  obligations  attributable 
to,  resulting  or  arising  from,  or  incurred  in  connection  with,  any  actions  or  inactions  of  Lessee 
prior  to  the  effective  date  of  such  assignment.  And  all  assignments  by  Lessee  must  require  the 
assignee  to  assume  all  of  Lessee's  obligations  under  this  lease. 


Lessor(s) 

THRIFT  REALTY,  LLC 


By: 


John  D.  Harvison,  Manager 


